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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expircs: April 30, 2008
Estimated average burden
. FORM D hours per response............16.00
NOTICE OF SALE OF SECURITIES S PCUSEONLY
PURSUANT TO REGULATION D, o o

08052885

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Series B Preferred Stock Financing

Filing Under (Check box(es) that apply): O Rule 504 (] Rule 505 B4 Rule 506 [ Section 4(6) O ULOE

Type of Filing: [ New Filing [] Amendment - PROCESSED

Pav)
A. BASIC IDENTIFICATION DATA A il 3_5_2_9{}9 )
i. Enter the information requested about the issuer v b v

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) THOMSON REUTERS

Education.com Holdings, Inc.

Address of Executive Offices . (Number Street, City, State, Zip Code) Telephone Number (including Area Code}
2317 Broadway Avenue, Suite 240, Redwood City, CA 94063 {650) 366-3380
Address of Principal Business Operations (Number Street, City, State, Zip Code) Telephone Number (including Area Code)

(if different from Executive Offices)

A

Brief Description of Business
Provider of online educational resources

Type of Business Organization JUL 2 2 ZUUB

corporation [ limited partnership, already formed [ other (please specify):
[ business trust [[] limited partnership, to be formed .
Month Year as '
Actual or Estimated Date of Incorporation or Organization [ 0 I 2 | | 0 ’ 6 | & Actual [ Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction n

GENERAL INSTRUCTIONS
Federal:
Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation ID or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date
it was mailed by United States registered or certified mail to that address.

Where te File: 1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTIONFailure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption state exemption unless such exemption is predicated on the
filing of a federal notice,

Persons who respond to the collection of information contained in this form
SEC 1972(5-05) are not required to respond unless the form displays a currently valid OMB
control number.
USIDOCS §734497v2




L A. BASIC IDENTIFICATION DATA ]

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [C] Beneficial Owner O] Executive Officer B Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Limp, David

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Education.com Holdings, Inc., 2317 Broadway Avenue, Suite 240, Redwood City, CA 94063

Check Box({es) that Apply: [J Promoter [0 Beneficial Owner O Executive Officer B4 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Kwatinetz, Mike

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Azure Capital Partners, 650 California Avenue, | 1" Floor, San Francisco, CA 94108

Check Box(es) that Apply: [[] Promoter ] Beneficial Owner [ Executive Officer & Director O General and/er
Managing Partner

Full Name (Last name first, if individual)

Gupta, Arjun

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Telesoft Partners, 950 Tower Lane, 16™ Floor, Foster City, CA 94404

Check Box(es) that Apply: [ Promoter B4 Beneficial Qwner [J Executive Officer [J Director O General and/or
. Managing Partner

Full Name (Last name first, if individual)

Azure Capital Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Califomnia Avenue, 11™ Floor, San Francisco, CA 94108

Check Box(es) that Apply: [ Promoter #d Beneficial Owner [J Executive Officer [0 Director 1 General and/or
Managing Partmer

Full Name (Last name first, if individual)

TeleSoft Pantners

Business or Residence Address (Number and Street, City, State, Zip Code)
950 Tower Lane, 16t Floor, Foster City, CA 94404

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner BJ Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Fortune, Ronald

Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Education.com Holdings, Inc., 2317 Broadway Avenue, Suite 240, Redwood City, CA 94063

Check Box(es) that Apply: [] Promoter X Beneficial Owner [J Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

California Technology Ventures, LLC

Business or Residence Address {Number and Street, City, State, Zip Code})

670 North Rosemead Blvd,, Suite 201, Pasadena, CA 91107, Attn; Dorothy Pavioff

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA (Continued) ]

2, Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter B Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Knowledge Adventure, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2377 Crenshaw Boulevard, Suite 302, Torrance, California 90501

Check Box(es) that Apply: [] Promoter [0 Beneficial Owner O Executive Officer [0 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter [ Beneficial Owner O Executive Officer O Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner [0 Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [[] Promoter [J Beneficial Qwner [J Executive Officer (0 Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: []. Promoter [J Beneficial Owner [ Executive Officer [J Directer ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering?......c..cooeervoeeevecereseesereereeees L |
: Answer also in Appendix, Column 2, if filing under ULOE
2. Whatis the minimum investment that will be accepted from any individual? ... 9 NA
Yes No
3. Does the offering permit joint ownership of a single unit? ... OO OV VYOO ROT PPV ORI | O
Enter the information requested for each person who has been or will be pald or given, dlrectly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set
forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City , State, Zip Code)
Name of Associated Broker or Dealer
States in Which Persons Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEEEE)........o..oicvirereeeremereseesessceneseeesmeseeesrnsserssenssessesnsssssrsssssssesnssssassssssstessssessonsesssninnneens L) All States
(aL] [ak] faz] [ar] [ca] [co] ([cr] [DE] [Dc] ([F]| [cGa] [H] [ID]
ML) [iN] [1a]  [Xs] [yl [ta] [ME] [Mmp] [MA] [MI (MN] [Ms] [MO]
[MT] [NE] [Nv] [NH] [N1] [NM] [NY] [NC] [ND] [OH] oK | CR | PA
RI | SC SD | [TN] [TX] [ ut] [vr] [ va] [WA] [wv] {wr] [wY] ( PR |
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City , State, Zip Code)
Name of Associated Broker or Dealer
States in Which Persons Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES)............oo.cvcveieeceeieseeeesceemee s eesesssssssesss e seessssesnssserasbesrassssnesssnrssnesssenenseneenes L] A1 StAtES
(AL} [AK] [AZ] [ AR] [CA] [co] [cT] { DE] [ DC] {'FL] [GaA] ["HI' ] [1D]
(L] [IN] [1a] [Ks] [KY] {LA] [ME] [MD] [MA] [MI] [MN}  [MS] [MO]
[MT] [ NE | [NV] [NH] {1 ] [NM] [NY] [NC] [ND] {OH] [oK] [ OR] [PA]
(r] [sc] [so] ({m]| [mx] [wur| (vr] [vA] [wA] [wv] [wi] [wy] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City , State, Zip Code)
Name of Associated Broker or Dealer
States in Which Persons Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAivIAUAl SEAIES)........coieiriiie ettt sss st rasb st e ssss s ensenessnseneee s L) All StateS
[aL] [ak] [az] [AarR] [cAa] [co] [cr] [DE] f[DC] [FLY [GA] [HI] [ID]
[IL] [IN] 1A ] [ KS] [KY] [LA] [ME] i MD | IMA] MI | [MN] [ MS] [(MO]
MT ] [NE] NV [ NH] [ NJ] [NM] [NY] [ NC] [ ND | [OH] [OK | [ OR] [PA]
[ RI] [sC] [ SD] [TN] [TX] [ur] [vT] [va] ~[WA] [wv] [wi] [wY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

USEDOCS 67344972
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this Offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged. |

Type of Security

B Common X Preferred
Convertible Securities (Including WaITANIS)......cc.ocvcciiemiiiieniinir et saries
PAMNETSHIP TIETESIS . v111eessceeere et et eee e rme s rae e re e ere b s ceeme bbb bbb a s e sb bR bbb am e b nE bbb s
OHher (CONVETIDIE INOLES).....cvvivarererererirsrenrisee e ene e nresresnr e sme e sme s nns e msen b sad s bbb st sb bbb bbb bs b

Answer also in Appendix, Column 3, if filing under ULOE

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none" or "zero."

AcCTedited INVESIOTS 1.oiircriiniei it e e e e a s b e s A Rt R b e e ne
Non-accredited Investors ..........ccccovvnierniinens
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE

If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C-Question 1.

Type of Offering

RUIE S5, .o iceeciiive vt tes e e e ass s rrsasaemssae e e e eseesers et b e s mea st oeatse st et e e sen b eaeoa b s b she e e b BE et e bbbt
REZUIALION A .eovieiieeicre v trireere s sesses e aesssrsae st sea et e st see et st s renr s sRenE et maas e nres s nee e mees s sasremresreresrreras
RUIE S04 ... e e e e sr e e s e s e e mne e ae s e oo e e e et s et st e eme e ne e e et naee

a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, fumish
an estimate and check the box to the left of the estimate,

Aggregate
Offering Price

§ 0.00

Amount Already
Sold

$ 0.00

3 6,690,577.50

$  6,690,577.50

$ 0.00

0.00

$ 0.00

0.00

$_ 3,059,422.65

$_ 9,750,000.15

$
$
$_ 3,059,422.65
$ _9,750,000.15

Number
Investors

Aggregate
Dollar Amount
of Purchases

$ _9,750,000.15

$ 0.00

$ _9,750,000.15

Type of
Security

Dollar Amount
Sold

0.00

0.00

0.00

e 0 8 oo

0.00

TrANSEET ABENES FEE ..ot s e e R R L e e R

Printing and Engraving COstS. ... e i iirerierinsiece st s e e e mrae s mrae e mee e s e s r e et sae s sre s e me seee st eme et sie e e ehe e bbb bt

LEAI FOES .viiiiiiiieiini ittt s b s st TR et e e e et e R AR ARt b bbbt e e a s e r e

ACCOUNTING FEES oeoriviiier et e s e et e et ca e ettt em s e et en b s besessens b eases e e r e sen b b eanen e meriates

Sales Commissions (specify finders’ fees SEPATALEIY). ... vverivremereremrierenore et rere et res s e e a st eaeorrara e e esesrees

Other Expenses (identify)  Securities compliance

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
proceeds to the issuer.”

5of7
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3 0.00
3 0.00
3 20,000.00
3 0.00
5 0.00
5 0.00
3 300.00

§  9,729,700.15
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments'to
Officers,
Directors, &
Affiliates
SALAMES ANA FEES....veveeerercreerasreseesressstsesssersssiossessassssesasssesssessansssssssssamsassenssnssessasssssssssssrssessestonsasrsressssies L] B 0.00
PUTCRASE OF TEB] ESEAIE.....evorervereerereereseesserererermesemses s sstestsasensstsessssessssssassassinsssnsssessnsssssasrssansssermsnnnss L] $ 0.00
Purchase, rental or leasing and installation of machinery
BN QUIPITIENE ... oecevocee oo eeveeeseeeses s e s s s s reeresrs s rss bbbt bbb 12 bbb bRt Os 0.00
Construction or leasing of plant buildings and facilities .........ccc.cooecvvereeereereereereeeeeeeeeisssirssssssssiencesons. L] $ 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) Os 0.00
Repayment of indebtedness s 0.00
WOLKING CAPIAL . e1evverieesreoeeerceressseseeessessssssssssere st ssen s sssassst e strmsssssassssssnssassaessrassenssssasssinsernerss | § 0.00
Other (Specify)
Os 0.00
Column Totals... ceereterasreraeseteeasserassesneanseeesneseasnssnemanenesoneteeseesernansereereenerene L] § 0.00
Total Paymcms Listed (column totals added) =Ks

Payment to
Others
Os 0.00
s 0.00
Bs 0.00
Os 0.00
Os 0.00
s 0.00

X § 9,729,700.15

Os 0.00
B $9,729,700.15
9,729,700.15

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (bY(2) of Rule 502,

Issuer (Print or Type) S:gnatur Date
Education.com Heldings, Inc. j 7/‘7 /0 ¢
o

Name of Signer {Print or Type) Title of Signer (Print or Type)

Ronald Fortune

President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

USIDCCS 6734497v2
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payment to
Affiliates Others
SAIAMES AN fELS.....oc.vooo oo e ere s secrt et st st s ssisaessasisesnsssrsss ] $ 0.00 [I% 0.00
PUFCHASE OF FEAL ESLALE .o .eveeots oot st seer e et s ebeeeresensesee s ee et eeesaeseesensresesstartatsemsseresseereasssseeresmnorennennes LY B 0.00 Os 0.00
Purchase, rental or leasing and installation of machinery
Construction or leasing of ptant buildings and facilities .....covovvvervreevircssviesseserinnesrniessesserssssessessesssseers L 9 0.00 Os 0.00
Acquisition of other businesses (including the value of securities involved in this |
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger)....... . ds 0.00 Os 0.00
Repayment of iNAEBLENEss ...........co.ovcreucieeeeececeeeee et ses s esssssssssnesessnesesnssssensessssesssnsenenss L} 3 0.00 s 0.00
WOTKING CAPILAL ....cocoveivieeeices ettt eee st st rses st res st essssssses st estmasssssabstvess s satsssrsssensatonsess | | 9 0.00 B< $9,729,700.15
Other (Specify)
s 000 [JS 0.00
COMIMN TOALS. ..o eeooreveemac oo oeeeseceseossesecseasasec s cnss s ek sesmt e ree st R b bt 0.00  £<89,729,700.15
Total Payments Listed (column totals 8AAEA) ........ovoemerereoee e eeeeeeeeeeeoeeeeeee e eeseseseeeesessesssseseenes Xs 9,729,700.15

D. FEDERAL SIGNATURE

J

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furish to the U.S. Securities and Exchange Commissicen, upon written request of its staff, the

information furnished by the issuer to any non-accredited invester pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signgture Date
Education.com Holdings, Inc. 7/1 7/0?
Name of Signer (Print or Type) Title bf Signer (Print or Type) vt
Ronald Fortune President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

USIDOCS 6734497v2
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds 10 the issier set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, &
Affiliates
SAIATIES AN FEES....c.vvvvvvvecivvsisstiiesen s resssrsssssssasssssasss s bt st sssessssnssee s ssssseassresssssrassnssssnasssasrcsrsens L] $ 0.00
PUPChase Of 1Ea] EStALE.............cccvvuviverissirerssressisesssssrssesssssesssssssss s siaesssssssssssssnssssssssssnssensssensssserernces L] 9 0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENL v veeorrrerneecsserecsssecssesss s ssssssrssnsrssssssssssssssrssnssssssnssssasesresensstsasssiosssssensassonsossmasmnrsressesers || 9 0.00
Construction or leasing of plant buildings and facilities .............cooccoocoemeninssesnesessionsrressesepsernees L] 9 0.00
Acquis tion of ather businesses (including the value of securities involved in this
offering; that may be used in exchange for the assets or securities of another
ISSUET PUISUAME L0 8 METRET) covuvvevrcereoeeeeoeesssssssesssesssassess et tossb et s b sssee e et ss 8kt ekt st e s asbe st ermas s 0.00
Repayment 0f INAEBIEANESS ........covvviviiisiseerrirees e cb et rees st iarae e s s s rmeses s seae st bensas g s sbnarins s 0.00
WOTKINE CAPIEAL....vvrvveree e cence e vensssrest s ssrss s cess st sssse s srsomsssessessssnesssannssersraniraerinriesinns L) B 0.00
Other {Specify)
Os 0.00
COIUMN TOALS. v v vvcveisrr ettt rescebe e e sere st es st ssesassese e sttt enenessnesasssesnssssenstessassosssssoesesseeeanensirnnrns | 8 0.00
Total Payments Listed (column totals added) ... errseesscssessassiss s ssseeesee s ereseerssoasssenns X3

Payment to
Others
Os 0.00
s 0.00

Os 0.00
s 0.00

Os 0.00
Os 0.00
B4 $9,729,700.15

s 0.00
X $9,729,700.15
9,729,700.15

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2} of Rule 502,

Issuer (Print or Type) Signgture

Education.com Holdings, Inc.

Name of Signer (Print or Type) Title bf Signer (Print or Type)

Ronald Fertune President

ofnfe

4

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, &
Affiliates
Salaries and fees.....ocoeeicreneer e 0.00
PUTCHRSE OF TEA] BSLALE. ... ecectiecerereeeesaee s raseeeeea bt bbbt sae et s bbb pen et st aR bbbt sm b0 0.00
Purchase, rental or leasing and installation of machinery
AN BQUIPIMIEII. oo e saea s b et R e R eR e bbb 0.00
Caoustruction or leasing of plant buildings and facilities ... 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANE 10 8 IMETBET) crvvvrieirreeecraiasasrasassosmsecsssasters sresesssmesessessonesssenssassnsssss rassinsrasssatansssons ssssssas sessen 0.00
Repayment of indeBIEANESS ..ottt e e 0.00
WOLKINE CAPIAL e et et e e e e e st et e es are srse e re e st e s st s emene s R enre e nm e se e nas s n e e 0.00
Other (Specify)
0.00
COTUIMN TOAIS... oo errer vt e bbb sa e e eer e esais e aesasrasrs benbra b beas bt ebaare o emare2ensetsresbapresra s vasban 0.00
Total Payments Listed (column totals added) ......coocoviivvir it s e e ba s ne s

Payment to

s
s

Os
Os

Os
Os
Ks

Os
s

Others
0.00
0.00

0.00

0.00

0.00
0.00

9,729,700.15

0.00

9,729,700.15

9,729,700.15

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signgture
Education.com Holdings, Inc. W m

Name of Signer (Print or Type) Title bf Signer (Print or Type)

Ronald Fortune President

Datj][l?/af

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C -~ Question 4.b above.

Payments to
Officers, ‘
Directors, & Payment to
Affiliates Others
SAIAHES AN FEES......vuvo v cvessscresssers st s b asesre s srns s sress st esssesesenecsns s ssnsiesessesnerenessss L] $ 000 [ 0.00
PUFChASE O FEAL ESLALE. ... .e..v.seereereseseeeeessssessesssesssssreseerresessassesssssessssssessnsssssnssssasssossssassosssmsseesmsssseseeses L 9 0.00 Os 0.00
Purchase, rentat or leasing and installation of machinery
Construction or leasing of plant buildings and facilities ......veervervvrereeceereeeecsssessnsiesvensssssssessenmepreseeres L] $ 0.00 Os 0.00
Acquisition of other businesses (including the value of securities involved in this )
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANE 10 & METEET) covveermvsvereriinisessiess s ssssseeemerssnssrass s sessssssssssssss s essossesstsrasserssssssssnmssesseesss L) 8 0.00 s 0.00
Repayment of indebtedness .......ooocvevireeinriineene (3s 0.00 s 0.00
WOTKING CAPIAL.......vvcvievee vttt esa st ses s srnses s st s bienssbears et sassssasssssasasssessassenssnsesssnce L] § 0.00 B4 $9,729,700.15
Other (Specify)
s 000 [Js 0.00
COMUIMA TOAIS. ...ocovitreeiv s esiese sttt ebsast rat st nnees s nness st sssiiammessimensesnsscsnsnncinises [ B 000 [X)$9729,700.15
Total Payments Listed (column totals added) ...ttt 4% 9,729,700.15

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502

Education.com Holdings, Inc.

Issuer (Print or Type) Signgture 7 Date '
/é-w\uﬁb’ 7/ 17/ of
—

Name of Signer (Print or Type) Title bf Signer (Print or Type)

Ronald Fortune

President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)

USTDOCS 6734497v2
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the isster set forth in response to Part C ~ Question 4.b above.

Payments to
Officers, '
Directors, & Payment to
Affiliates QOthers
SAlANES AN FEES..u.cvueerierieriessierss s isbissssseests s ssnssetee e sss s srrassssa s snsssrassssanessessasessssnassennescsneseniensones L) 9 0.00 Os 0.00
PUIChASE OF TEAL BSIALE. ... c.oovevreiiic e iressss st s st es st e msen st ennas b sas s emsnsnssnsesong s s snnassss L) ® 0.00 Os 0.00
Purchase, rental or leasing and installation of machinery
Construction or leasing of plant buildings and faciliies ..........c.couerereeecreereeeeseesesssnssresssressssresssesessersenes. L3 3 0.00 Os 0.00
Acquisition of other businesses (including the value of securities involved in this )
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANE 10 8 METEETY-...evveeeeresreessvnrastsrasssce e eessorsssemsssrsssessssansesesespssassspeetsessassnsssressessmssssmessesoncsns L] 9 600 (O3 0.00
Repayment of iNdEBLEANESS .......vciviiirivin s re s s s et st b s a et ra s bbb s s s 0.00 Os 0.00
WOTKINE CEPTAL .vevrvvereriievenieseirisssses st et eee e ees e sressesses s ss et s st asst e s e sesenesensresasstenssssansanssssssssnsensnsionss L § 0.00 B $9,729,700.15
Other (Specify)
Os .00 s 0.00
COUMN TOLAIS. .. evvervvr e es st e bbb b st stmetes 0.00 X $9,729,700.15
Total Payments Listed (column totals added) .......cooveieiniiiciiiiiirieii e seresbs s b sttt enee s en Xis 9,729,700.15
D. FEDERAL SIGNATURE i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502

Issuer (Print or Type) Signgture 4/ Date /
Education. Holdings, inc. ’ J|
ucation.com Holdings, inc W o 7 /[7 5?

Name of Signer (Print or Type) Title bf Signer (Print or Type) ol

Ronald Fortune President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issder set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, &
Affiliates
SAIAITES ARG FEEE.....oovvovvceesiesecses e rs e ee st eeeas st sse btttk ss s s esmmsnseneat bt esbaets s bernrensens L) 9 0.00
Purchase of real estate...... .Os 0.00
Purchase, rental or leasing and installation of machinery
BN EOUIDTICTIL. ... ceoreesreserarerrasasse s eaeesonsseesraasess s s s0esensas s Eee e a8 doae s aee s s bbbk resrn 0Os 0.00
Construction or leasing of plant buildings and facilities 0Os 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) Os 0.00
Repayment of indebtedness s 0.00
WOTKINE CBPIBL .....eecvveiivirrienssiees e sen st er s s ms b e se s sestenssen s st st snss s ssbsssasssnsenasssss st seseesessnnnrs | | 9 0.00
Other (Specify)
Os 0.00
CONINA TOES....... v et et et eeeseeee et eee st seasas e e vvee 18 0.00
Total Payments Listed (column totals added) .........ocovee i vrsress s e rsans Bas

Payment to
Others

Os 0.00
s 0.00

Os 0.00
Os 0.00

s 0.00
Os 0.00
B4 $9,729,700.15

Os 0.00
K $ 9,729,700.15

9,729,700.15

D. FEDERAL SIGNATURE

The issuer has duly caused this notice o be signed by the undersigned duly authorized persen. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

Education.com Holdings, Inc.

Issuer (Print or Type) Signgture Date
/é—mu,ﬁ(/’ {oﬂb 7/ { 7/ oy

Name of Signer (Print or Type) Titte bf Signer (Print or Type)

Ronald Fortune

7

President

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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